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CONSTRUCTION AND CONDITIONAL SALE AGREEMEXNT

CONSTRUCTION AND CONDITIOMNAL SALE AGRLEIME!T, dated as of
September 15, 1975, between ST. LOUIS - SAN FRANCISCO RAILWAY COMPANY,
a Missouri corporation (the "Railroad"), and THE BOATMEN'S NATTOKAL
BANK OF ST. LOUIS, a national banking association organlzed and exist-
ing under the laws of the United States of Amerlca, acting as Agent
under a Finance Agreement dated as of Septermber 15, 1975 (the "Finance
Agreemsnt" and sald Bank, so acting, being hereinafter called the
1 Bank“ R

WHEREAS, the Rallroad has agreed to construct, sell and
deliver to the Bank, and the Bank has agreed to purchase, the rail-
road equipment described in Schedules A-1 and A-2 attached hereto
{collectively the "Equipment" and individually "Item of Equipnent"
or "Item");

NOW, THEREFORE, in consideration of the mutual promises,
covenants and agreements hereinafter set forth, the parties hereto
do hereby agree as follows:

SECTION 1. CONSTRUCTION AND SALEZ.

Pursuant to this Agreement, the Rallroad will construct
the Equipment for theé account of the Bank at 1ts plant set forth in
Schedules A-1 and A~2 hereto, and will sell and deliver to the Bank,
and the Bank willl purchase from the Railroad and accept delivery of
and pay for (as hereinafter provided) the LCouipment, each Item of
which shall be constructed in accordance with the specifications
therefor referred to in said Schedules and in accordance with such
. modifications thereof as may be agreed upon in writing between the

Railroad and the Bank (which specifications and modifications, 1f
any, are herelnafter called the Specifications). The design, quality
and component parts of each Item of Igquinment shall conform to 21l
Department of Transportation requirements and specifications for
new equipment, and to all standards recomrended by the Association
of American Rallroads, interpreted as heing avpplicatle to railroad
equlpment of the character of such Iterms as of the date of thils
Agreement, and each Item of lquipnent (oxccpt replacement items
referred to 1n Section 7 hereof) will be new railrcad equinrment.



SECTION 2. DELIVERY.

2.1. The Railroad will deliver the various Ztems of
Equipment to the Bank, freight charges, if any, prepaild, and,
except as herein otherwlse provided, in accordance with the
delivery schedule set forth in Schedules A~l1 and A-2 hereto.

2.2. The Rallroad's obligation as to time of delivery
is subject, however, to delays resulting from causes beyond the
Railroad's reasonable control, including but not limited to, acts
of God, acts of government such as embargoes, priloritles and allo-
cations, war or war condltions, riot or civil commotion, sabotage,
strikes, differences with workmen, accidents, fire, flood, explosion,
damage to plant, equipment or facilitles or delays in receiving
necessary materials, or delays of carriers or subcontractors.

2.3. Notwithstanding the preceding provisions, any Equip-
ment not dellvered, accepted and settled for on- or before the out-
side delivery date provided therefor in Schedules A-1l and A-2 hereto
shall be excluded herefrom and not included in the term "Equipment"
as used in this Agreement.

2.4, 1If any Equipment shall be excluded from this Agree-
ment pursuant to the immedlately preceding paragraph, the Rallroad
and the Bank shall execute an agreement supplemental hereto limiting
this Agreement to the hquipment not so excludea herefrom.

2. 5. From time to tine upon conpletion of each Item or
of a number of Items of bquipment by the Railroad, such Item or
Items shall be presented to an inspector or other authorlzed repre-
sentative of the Bank (who shall be an officer or employee of
the Railroad) for inspection and, *i1f such Item or Items conform
to the Specifications, such inspector or representative shall,
acting for. both the Bank:as. such authorlzed representative and
for the Rallroad, execute,énd deliver to the Bank and the Rallroad,
in such number of counterparts or copies as may reasonably be :
requested, a certificate of acceptance (hereinafter called the
Certificate of Acceptance) stating that such Item or Items have
been Iinspected and accepted on bechalf of the Bank and the Rail-
road and are marked 1in accordance with Section 6.1 hereof.

SECTION 3. PURCHASE PRICE AHD PAYHNENT.

3.1. The base prices per Iter of Equipment, which may
include freight charges, il any, to place of delivery, but exclusive
of interest and all other charges, arc set forth 1n Schedules A-1



and A-2 hereto. The base prices, are subJect to such increase or
decrease as may be agreed to by the Railroad and the Bank, and the
term "Purchase Price" as used herein shall mean the base price or
prices as so increased or decreased; provided that the Purchase
Price for each Item of Equipment shall not exceed the maximum price
provided therefor in Schedules A-1 and A-2 hereto. If on the
Closing Date (as defined in Section 4 hereof) the Purchase Price
under .this Agreement would, but for the provisions of this sentence,
exceed the maximum price provided in Schedules A-1 and A-~2 hereto,
the Bank and the Rallrocad willl enter into an agreement excluding
from this Agreement such Item or Items of Equlpment as will, after
glving effect to such excluslon, reduce such Purchase Price under
this Agreement to not more than the maximum price provided in
Schedules A-1l and A-2 hereto.

3.2. For the purpose of making settlement for. the
Equipment, the Equipment shall be divided into such number of
groups of Items of Equipment  as shall be agreed to by the parties-
hereto (each such group being hereinafter called-a “Group"). .

3.3. The Bank, on each Closing Date with respect to a
Group, shall pay to the Rallroad the lesser of (i) the Purchase Price
of such Group or (ii) the maximum price of such Group provided in
Schedules A-1 and A-2 hereto, provided that there shall have been
delivered to the Bank at the time of delivery by the Rallroad of
the notice fixing the Closing Date with respect to such Group,
in such number of counterparts or coples as may reasonably be
requested, the followlng documents, in form and substance satils-
factory to the Bank and to its special counsel hereinafter nentioned;,

- (a) A Bill of Sale from the Railroad to the Bank,
transferring to the Bank title to the Items of Equipment in
such Group and warranting to the Bank that at the time of
delivery to the Bank the Rallroad had legal title to such

Items and good and lawful right to sell such Items and such
Items were free of all.claims, llens and encurmbrances of any
nature, except only the rights of the Rallroad under thls
Agreement and the llen of the Rallroad's First Mortgage, dated .
December 1, 1946, which lien has been duly subordinated to

the rights of the Bank under this Agreement (which manner of
subordination shall be evidenced to and satlsfactory with the
Bank and 1ts special counsel);



(b) A Certificate or Certificates of Acceptance
with respect to the Items of Equipment in such Group as con-
templated by Section 2 of this Agreement and further stating
that there was plainly, distinctly, permanently and conspic-
uously marked on each side of each of such Items at the time
of its acceptance, in letters not less than one inch in height,
the following legend:

"Unit Subject to Conditional Sale Agreement
Recorded with the I.C.C."

(c) An invoice for the Items of Equipment in such
Group accompanied by or having endorsed thereon a certification
by the Railroad as to the correctness of the prices of such
Items as set forth in sald invoice and that such prices do not
eéxceed the falr value of such units;

'(d) An opinion of Messrs. Chapman and Cutler, who
are acting as speclal counsel for the Bank, dated as of the
Closing. Date, stating that (1) this Agreenent, and, assuming
the due authorization, execution and delivery by the Investors
referred to therein, the Flnance Agreement has been duly autho-
rized, executed and delivered by the respective parties thereto
and are valld and binding instruments enforceable in accordance
with theilr respective terms, (ii) title to the Items of Equip-
ment 1n such Group is validly vested in the Bank, free of all
claims, liens and encumbrances except only the rights of the
Rallroad under this Agreement and the lien of the Rallroad's
. First Mortgage, dated December 1, 1946, which lien hag. béen. ..

. duly subordinated to the rights of the Bank under this Agree-
ment, (11i) no approval of the Interstate Commerce Commission
or any other governmental authority is necessary for the exe-
cution and delivery of this Agreement or 1f such approval is -
necessary, such approval has been obtalned; (iv). this .Agreement
has been duly filed and recorded with the Interstate Connerce
Commission 1ln accordance with Section 20c¢c of the Interstate Com-
merce Act and no other filing or rescordation is necessary for-
the protection of the rights of the Bank .in any State of the
United States of America or in the District of Columbia; (v)
the offering, sale and delivery of this Agreement, the condi-
tional sale indebtedness payable hereunder and the Certificates
of Interest issued pursuant to the Finance Agreenent under the
circumstances contemplated by the Finance Agreement constitute
an exempted transaction under the Securities Aet of 1933, as
amended, which does not require regilstration thereunder of this
Agreement, sald conditional sale indebtedness or said Certifi-
cates of Interest and under the Trust Indenture Act of 1939
whlch does not require qualification of an indenture thereunder,



and 1f any Investor under the Finance Agreemnent should in the
future deem it expedient to sell its interest in said condi-
tional sale indebtedness or said Certificates of Interest
(which none of the Investors now contemplate or foresee) such
sale would be an exenpted transaction under the Securities Act
of 1933, as amended, providing that the clrcumstances involved
in any such transaction do not constitute the Investor an
"underwriter" of said condlitional sale. indebtedness or said
Certificates of Interest within the meaning of said Act, and
the transaction is not made through an "underwriter" within
the meaning of said Act, and (vi) the opinion of counsel for
the Rallroad is satisfactory in scope, form and substance to
special counsel and in thelr opinion the Bank is Justified in
relying thereon; and such opinion shall also cover such other
matters as may reasonably be requested by the Bank or the other
parties to the Finance Agreement;

. (e) A favorable opinion of counsel for the Railroad,
dated as of the Closing Date, covering the matters referred to
in clauses (ii), (i11i) and (iv) of paragraph (d) above and
stating that (1) the Raillroad is a duly organized and existing
corporation in good standing under the laws of 1ts Jurisdiction
of incorporation, and has the power and authority to own its
properties and to carry on 1lts buslness as now conducted and
is duly qualified to do business as a feoreign corporation in
all states where the character of its properties or the nature
of its activities makes such qualification necessary; (1i) this
Agreement and the Finance Agreement have each been duly autho-
' rized, executed and delivered on behalf of the -Rallroad and are..
valid angd’ binding 1nstrunents enforceable against the Railroad
in accordance with their respective terms; and (iii) the exe-
cution and delivery by the Railroad of this Agreement ancd the
Finance Agreement do not viclate any provision of any law, any
order of any court or.governmental agency, the Charter or By-laws
of the Railroad, or any indenture, 'agreement, or other instru-
ment to which the. Rallrocad is a party or by which it, or any
of its property is bound, and will not be in conflict with,
result in the breach of, or constitute (with due notice or
lapse of time, or both) a default under, any such.indenture,
agreement or other instrument, or result in the creatlion or
imposition of any llen, charge or cencumbrance of any nature
whatsoever upon any of the property or assets of the Railroad;
and

(f) Certificate of Vice President of the Railroad to the
effect that no Event of Default as specified in thils Agreement
or any event which with the lapse of time and/or notice pro-
vided for in thils Agreement would constitute such an Event of
Default, has occurred and is continuing, and to the effect
that, since December 31, 1974 there has been no adverse change
in the affairs or financial condition of the Railroad.



In giving the opinions specified in subparagraphs (d) and
(e) above, counsel may qualify any opinion to the effect that any
agreement is a valid and binding instrument enforceable in accordance
with its terms by a general reference to limitations as to enforce-
abllity imposed by bankruptcy, insolvency, reorganlzation, mcratoriun
“or other laws affecting the enforcement of creditors' rights generally.
In giving the opinion specified in said subparagraph (d), counsel may
rely, as to the title to the Items of Equipment, on the opinion of
counsel for the Railroad.

The obligation of the Bank hereunder to make payment for
any Group 1s hereby expressly conditioned upon the prior recelpt by
the Bank, as provided in the Finance Agreement, of all the funds to
be furnished to the Bank by the various partiles to the Finance Agree-
ment with respect to such Group.

It is understood and agreed that the Bank shall not be
required to make any payment with respect to, and shall have no right
or interest in, any Equipment excluded herefrom pursuant to Sectlon
2 or 3 hereof.

SECTION 4. CONDITIONAL SALE TO RAILROAD.

4,1. Upon completion of the sale by the Railroad to the
Bank of a Group of Equipment pursuant to Sections 1, 2 and 3 of this
Agreement, the Bank wlll sell and delliver to the Rallroacd, and the
Railroad will purchase from the Bank and accept delivery of and pay
for, such Group of Equipment as hereinafter provided. Dellvery of
such Group shall be made by the Bank to the Railrcad at the point
or points at which such Group shall have been delivered by the 'Rail-
road to the Bank pursuant to Sectlon 2 of this Agreement. The Pur-
chase Price of such Group payable by the Railroad to the Bank, as
hereinafter provided, shall be the same as the Purchase Price as
shall have been paid by the Bank pursuant to Section 3 of this Agree-
ment and the method of payment thereof shall be as hereinafter pro-
vided.

4,2, The Rallroad hereby acknowledges itself to be indebted
to the Bank 1n the amount of, and hereby promises to pay in cash to
the Bank at such place as the Bank may deslignate, the Purchase Price
of the Items of Equipment in each Group (hereinafter referred to as
the "Conditional Sale Indcbtedness") in installments as follows:

(a) With respect to each Group delivered to and
accepted by the Railroad prior to January 15, 1976, on
January 15, 1976 an installment of interest accrued on
the unpaid balance of the Conditional Zale Indebtedncess
from and including the Closing Date for such Group to



but not including January 15, 1976 at a rate per annum
equal to the commerclal loan rate of The Boatmen's
Natlional Bank of St. Louils from time to time throughout
such period generally in effect on borrowings having a
90-day maturity to its most responsible and substantial
domestic corporate borrowers; and

(b) On April 1, 1976 and on each October 1 and April 1
thereafter to and including April 1, 1991, an installment
of interest accrued on the unpald balance of the Con-
ditional Sale Indebtedness at a rate per annum equal to
10.25%; and

(¢) On April 1, 1977 and on each April 1 thereafter
to and including April 1, 1991, an installment, in addition
to the 1nstallment of interest then payable pursuant to
clause (b) above, equal to 6-2/3% of the original aggregate
amount of the Conditional Sale Indebtedness.

4.,3. The term "Closing Date" with respect to each Group
shall mean such date which 1s not more than ten business days
following presentation ty the Railroad to the Bank of the involce,
or involces, and the Certificate or Certificates of Acceptance with
respect to the Group, as shall be fixed by the Railroad by written
or telegraphlc notice dellvered to the 3ank at least seven business
days prior to the Closing Date designated therein.

4.4, The term "business.days" as used herein means cal-
,endar days, excludlng Saturdays, Sundays and holidays -on vhich. banks
in the States of Illihols and Missouri are: authorized or required
to close,

4,5. 1Interest under this Agreement shall be detern*ned
on the basis of a 360-day year of twelve 30-day months.

4.6. The Railroad will pay interest at the rate of 11.25%
per annum upon all unpaid balances of indebtedness and (to the ex-
tent legally enforceable) upon interest, after the same shall have
become due and payable pursuant to the terms hereof, anything here-
in to the contrary notwithstanding.

4.7. All payments provided for in this Agreement shall
be made by the Railroad 1n such coin or currency of the United States
of America as at the timc of payment shall be legal tender for the
payment of public and private debts.



4,8, Except as provided in Section 7 hereof, the Rallroad
shall not have the privilege of prepaying any installment of the
indebtedness prior to the date 1t becomes due hereunder.

SECTION 5. TITLE TO THE EQUIPMENT.

5.1. After each sale by the Rallroad to the Bank of a
Group of Items of Equipment, the Bank shall and hereby does retaln
the full security title to and property in such Equipment untll the
Railroad shall have made all of the payments hereunder and shall
have kept and preformed all its agreements herein contained, not-
withstanding the delivery of the Equipment to and the possession
and use thereof by the Rallroad as hereln provided. ‘Any. and all
additions to the Equipment and any and all replacements of the
Equipment and of parts thereof and additions thereto shall consti-
tute accessions to the Equipment and shall be subJect to all terms
and conditions of this Agreement and included in the term "Equip-
ment" as used 1n this Agreement.

5.2. When and only when the Bank shall have been pald the
full indebtedness in respect of the Purchase Price of the Equipment,
together with interest and all other payments as hereln provided and
all the Rallroad's other obligations herein contained shall have been
performed, absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Rallroad without
further transfer or action on the part of the Bank, except that the
Bank, 1f requested by the Rallroad so to do, will execute a bill or
blills of sale of the Equlipment releasling its security title thereto
and property thcrein to the Rallroad or upon 1its order free of all
liens and. encumbrances created or retained hereby and ‘deliver such
bil1l or bills of sale to the Rallroad at its address specified in
Section 21 hereof, and will execute in the same manner and deliver
at the same place, for filing, registering, recording or depositing
in all necessary public offices, such instrument or instruments in..
writing as may be necessary or appropriate in order then to make clear
upon the public records the title of the Rallroad to the Equipment,
and will pay. to the Rallroad any money pald to the. Bank, pursuant
to Sectlon 7 hereof and not therefore appliled as therein provided.
The Bank hereby walves and releases any and all rights, existing or
that may be acquirad, in or to the payment of any penalty, forfeit
or damages for fallure to execute and deliver-such bill or bills of
sale or to file any cecrtificate of payment in compliance with any
law or statute requiring the filing of the same, except for fallure
to execute and deliver such bill or bills of sale to file such certi-
ficate within a reasonable time after written demand by the Railroad.

-8-



SECTION 6. MARKING OF EQUIPMENT.

6.1. The Railroad will cause each Item of Equipment to
be kept numbered with its road number as set forth in Schedules
A-1 and A-2 hereto and will keep and malntaln, plainly, distinectly,
permanently and conspicuously marked by a plate or stencil printed
in contrasting color upon both sides of each Item of Equipment in
letters not less than one inch in height, the words "Unit subject
to Conditional Sale Agreement recorded with the I.C.C.", with appro-
priate changes thereof and additions thereto as from time to time
may be required by law in order to protect the security title of the
Bank to such Item of Cqulipment and its rights under thils Agreement.
The Railroad will not place any such Item of Equipment 1in operation
or exercise any control or dominion over the same until the required
legend shall have been so marked on both sides thereof and will re-
place promptly any such names and word or words which may be removed,
defaced or destroyed. The Railroad will not change the road number
of any Item of Equipment except with the consent of the Bank and in
accordance with a statement of new road numbers to be substituted
therefor, which consent and statement previously shall have been
filed with the Manufacturer by the Rallroad and filed, recorded or
deposited in all publiec offices where this Agreement shall have been
filed, recorded or deposited.

6.2. Except as above provided, the Railroad will not
allow the name of any person, assoclation or corporation to be placed
on the Equipment as a designation that might be interpreted as a
claim of ownershlp; provided, however, that the Rallroad may cause
the Equipment to be letteréd with the naries o6r initials or other
insignia customarily used by the Railroad or its affiliates on rallirocad
equipment used by it of the same or a similar type for .convenience
of identification of the right of the Rallroad to use the Equipment
under this Agreement.

SECTION 7. CASUALTY OCCURRENCES.

7.1. In the event that any Item of Fquipment shall be
or become lost, stolen, destroyed, or irreparably danaged, or shall
be requisitioned or taken over by any governnmental authority under
the power of eminent domain or otherwise (each such occurrence,
except for any requisition which by its terms is indefinite or
does not exceed the original term of this Agreerment, being here-
inafter called a "Casualty Cccurrence"), nrior to the payment of
the indebtedness 1n respect of the Purchase 'rice of such Item,



together with interest thereon and all other payments required
hereby, the Railroad shall, within ten days after it shall have

been determined that such Item of Equipment has suffered a Casu-

alty Occurrence, fully inform the Bank in regard theretoc. When the
total value of Items of Equlpment have suffered a Casualty Occurrence
(exclusive of Items of Equipment having suffered a Casualty Occurrence
with respect to which payments shall have been made to the Bank pur-
suant to this Section 7) shall exceed $50,000 (or such lesser amount
as the Rallroad shall elect), the Railroad shall, within 30 days

of such event, pay to the Bank a sum equal to the aggregate Casualty
Payment (as defined in Section 7.3 hereof) of such Items of Equipment
as of the date of such payment and shall file with the Bank a
certificate of a Vice President or the Comptroller or other Chlef
Accounting Offlcer of the Railroad setting forth the Casualty

Payment of each Item of Hquipment suffering a Casualty Occurrence.

T.2. Any money pald to the Bank pursuant to Section 7.1
hereof shall, so long as no Event of Default shall have occurred and
be continuing, be applied, in whole or in part, as the Rallroad shall |
direct in a written instrument filed with the Bank, to prepay indebted-
ness in respect of the Purchase Price of the Equipment hereunder or
to or toward the cost of an Item or Items of Equipment of standard
gauge railroad equipment (other than work or passenger equipment)
to replace such Item or Items of Equiopment having suffered a
Casualty Occurrence, as the Rallroad shall direct in such written
instrument. In case any such money shall be applied to prepay in-
debtedness, 1t shall be so applied, on the first installment date
for the payment of the Purchase Price of the Equipment next following
receipt by the Bank of such written direction, to nrepay installments
of the Purchase Price of the Equipment thereafter falling due in
.the inverse order of their maturities, but without premium, and
whether or not such amount shail be sufficient to prepay one or
more entire installments (or portions thereof) of the Purchase Price.
In case of replacement the amount to 'be pald by the Bank 1ln respect
of any replacing Item shall not exceed the lesser of the cost of
such Item or the "falr market value" of such Item on the earliest:.
date when any of such money was paid to the Bank. For the purposes
of this Sectlon "fair market value™ shall be détermined on the
basls of, and shall be equal in amount to, the price which would
obtain in an arm's length transactlion between an informed and willing
buyer and an informed and willing seller under no compulsion to
3211; provided that i1f the Rallroad and the Bank are unable to
agree upon the "falr market value" as so defined within 60 days
following such payment by the Rallroad to the Bank, such value shall
be determined by a qualified independent Appraiser, The term
"Appraiser" shall mean such independent appraiser as the Rallroad
and the Bank may mutually agree upon, or failing such agreement,

a panel of three independent appralsers, one of whom shall be
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selected by the Rallroad, the second by the Bank and the third
designated by the first two so selected. The Appralser shall be
instructed to make such determination within a period of 30 days
following appointment, and shall promptly communicate such deter-
mination in writing to the Bank and the Manufacturer. The deter-
mination so made shall be conclusively binding upon both the
Rallroad and the Bank. The expenses and fees of the Appraiser shall
be borne by the Rallroad.

7.3. The payment to be made to the Bank in respect of each
Item of Equipment having suffered a Casualty Occurrence (the "Casualty
Payment") shall be deemed to be that portion of the original Purchase
Price thereof remalning unpald on the date as of which such Casualty
Payment shall be determined.

7.4. So long as no Event of Default shall have occcurred )
and be continuing, any money pald to the Bank pursuant to this Section
7 shall, if the Rallrocad shall in writlng so direct, be invested,
pending its application as hereinabove provided, in (1) such direct
obligations of the United States of Armerica or obligations for which’
the faith of the United States is pledged to provide for the payment. .
of principal and interest or (il) open market commércial paper given
the highest rating by a national credit agency or (1i1) in certificates
of deposit of commercial banks In the United States of America having
capital and surplus aggregating at least $50,000,000, in each case
maturing in not more than one year from the date of such investment
(all such investments beinpg hereinafter called "Investments"), as
may be specified in such written direction. Any such obligations
shall from time to time be sold and the proceeds reinvested in such
Investments as the Rallroad may in writing direct. Any 1nterest or
.earned discount received by. the Manufacturer on édny. Investments shall
be-held by. the Manufacturer and applied as herein provided. Upon
any sale or the maturlity of any Investmento, the proceeds thereof,
plus any interest received by the Bank thereon, up to the cost (*n—
cluding accrued interest or earned discount) thereof, shall be held
by the Bank for applicatlon pursuant to this uection 7,.and any
excess shall be paild to the Rallroad. If such proceeds (plus such
interest or earned discount) shall be less than such cost, the Rall-
road will promptly pay to the Manufacturer an arount equal to such
" deficliency. The Railroad will pay 211 expenses incurred by the 3ank
in connectlon with the purchase and sale of Investments.

7.5. The Railroad wlll cause any replacing Item to be
plated or marked as provided in Section £.l hereof. Any and all
such replacements of Equlipment shall constitute accessions to the
Equipment and shall be subject to all of the terms and conditions
of this Agreement as though part of the original Fquipment deliv-
ered hereunder and shall be included in the term "Equipment' as
used in this Agreement. Title to all such replacements shall be
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free and clear of all liens and encumbrances and shall be taken
initially and shall remain in the name of the Bank subject to the
provisions hereof, and the Railroad shall promptly execute, acknowl-
edge, deliver, file and record all such documents (including the
filing with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act of an appropriate supple-
mental agreement describing such replacements) and do any and all
such acts as may be necessary to cause such replacerents to come
under and be subject to this Agreement and to protect the title of
the Bank to such replacements. All such replacements shall be
warranted in like manner as the Items replaced, and such warranties
shall then accrue to the benefit of the Hanuiacturer and 1its
successors and assigns.

7.6. Whenever the Raillroad shall file with the Bank, pur-
suant to the foregoing provisions of this-Section 7, a written direc-
tion to apply money to or toward the cost of a replacing Itenm of
standard gauge railroad equiprent, the Rallroad shall file therewith:
in such number of counterparts as may reasonably be recuested

(a) a certificate of . a Vice-President or the Comptrol--
ler or other Chief Accounting Officer of the Rallroad cer-
tifying that such replacing Item is standard gauge rallroad
equlpment (other than work or passenger equipment) and has
been plated or marked as required by the provisions of this
Section 7 and certifying the cost of such replacing unit,
the amount which such replacling Item would have cost 1if
acquired on the earllest date when any such money was pald
to the Bank and that the cost thereof does not exceed the
fair value of such Item; and .

(b) ‘an opinion;of counsél for the Railroad that title
to such replacing Item 1s vested in the Bank free and clear of
all liens and encumbrances, and that such Item has comre under
and become subject to this Agreement.- .

7.7. In the event that any "oneys paid to, or held by,-
the Bank pursuant to this Section 7 are- applied to the prepayment
of indebtedness in respect of the Purchase Price, the Railroad will
pay to the Bank on the date of such application interest then accrued
and unpaid on the indebtedness so prepald.

If an Event of Default shall have occurred and be contin-
ulng, then so long as such event of default shall continue 21l money
then held by the Bank pursuant to this Sectlion 7 shall be applied
by the Bank as 1f such money were money received upon the sale of
Equipment pursuant to Section 17 hereof.
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7.8. In order to facilitate the sale, or other disposi-
tion of any Equipment suffering a Casualty Occurrence, the Bank
shall upon request of the Railroad, after deposit by the Raillroad
of a sum equal to the Casualty Payment of such Equipment, execute
and deliver to the Railroad's vendee, assignee or nominee, 2 bill
of sale (without warranties) for such Zquipment, and such other
documents as may be required to release such Equipment from the terms
and scope of this Conditional Sale Agreement, in such form as may
be reasonably requested by the Railroad, .

7.9. In the event that prior to the explration of the
term of thils Agreement, the use of any Item of Equipment 1s requi-
sitioned or taken by any governmental authority under the power of
eminent domain or otherwise for an indefinite perlod or for a stated
period ending on or before sald date, the Railroad's duty to pay the
indebtedness in respect of the purchase price thereof shall continue
for the duration of such requisitioning or taking. The Rallroad
shall be entitled to receive and retain for its own account all
sums payable for any such period by such governmental authority
as compensation for requisition or taking of possession.

SECTION 8. TAXES.

All payments to be made by the Rallroad hereunder will
be free of expense to the Bank for collection or other charges and
will be free of expense to the 3ank in respect of the ariount of any
local, state or federal taxes, license and reglstration fees, assess-
ments, charges, fines, penalties, sales, use and property taxes, gross
recelpts taxes arising out of receipts from use or operation of the.
Equipment and other taxes, fees and rovernrental charges 'similap’’
or dissinilar to the foregoing (other than net income, excess profits
and similar taxes) hereafter levied or inposed upon, or measured by,
this Agreement or any sale, use, payment, shipment, delivery or
transfer of title under the terms hereof, all of which expenses,
taxes and licenses the Rallroad assumes and agrees to pay on -
demand.in addition to the 1ndebtedness in respect of the purchase
price of thée Equipment. The Railroad will also pay promptly all
taxes and assessments which may be imposed upon the Equipment or -
for the use or operation thereof by the Railroad or upon the earn-
ings arising therefrom or upon the Bank solely by reason of its owner-
ship thereof and will keep 2t all times all and every part of the
Equipment free and clear of all taxes and assessments which night
in any way affect the title of the Ganl: or result in a lien upon any
Item of Equipment; provided, however, thit the Railroad shall be under
no obligation to pay any taxes, assessments, licenses, charges, fines
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or penalties of any kind so long as 1t 1s contesting in good faith

and by appropriate legal proceedings such taxes, assessments, licenses,
charges, fines or penalties and the nonpayment thereof does not, in

the opinlon of the Manufacturer, adversely affect the property or

rights of the Manufacturer hereunder. If any such expenses, taxes,
asgsessments, licenses, charges, fines or penaltles shall have been
charged or levied agalnst the Bank directly and paid by the Bank,

the Rallroad shall reimburse the Bank on presentation of involce
therefor; provided, however, that the Rallroad shall not be obligated

to reimburse the Bank for any expenses, taxes, assessments, licenses,
charges, fines or penalties so pald unless the Bank shall have submitted
notice in writing to the Rallroad at least flve buslness days in advance
of payment thereof.

SECTION 9. REPORTS AND INSPECTIOUS.

9.1. On or before April 1 in each year, commencing with
the year 1976, the Rallroad will furnish to the Bank an accurate
statement, as of the preceding Decerber 31, (a) showing the amount,
description and numbers of the Items of uquipment then subject to
this Agreement, the amount, description and numbers of all Items of
Equlipment that may have suffered a Casualty Occurrence during the
preceding 12 months (or since the date of this Agreement, in the case
of the first such statement), and such other information regarding
the condition or repair of the Equipment as the 3ank may reasonably
request, and (b) stating that, in the casc of all Equipment repainted
during the period covered by such statement, the markings required
by Section 6.1 hereof shall have been preserved or replaced.

9.2. The Bank shall. have "the right at 1ts ‘sole cost and ~
expense by its authorized representative, to inspect the Equipment -
and the Rallroad's records with respect thereto, at such times as
shall be reasonably necessary to confirm to the Manufacturer the
existence and proper ma*ntenance thereof during the continuance of
this Agreement. )

SECTION 10. POSSESSION, USE AND MAINTEHAHCE.

10.1. The Railroad, so lonf as it shall not be dn default
under this Agreement, shall be entitled to the possession of the
Equipment and the use thereof upon the lines of railroad owned or
operated by it either a2lone or jointly with znother z2nd whether under
lease or otherwilse, or unon the llnes of railroad owned or operated
by any railroad company controlled by or contrclling the Railroad,
or over which it has trackage rights, and the Lqulpment ray be used
also upon connecting and other railroads in the usual interchange
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of traffic, from and after delivery of the Equipment by the Bank to
the Railroad; provided, however, that the Railroad shall not assign

or permit the assignment of any Item of Equipment to service involving
the regular operation and maintenance thereof outslide the continental
United States.

10.2. The Rallroad shall use the Equipment only in the manner
for which it was designed and intended and so as to subject it only
to ordinary wear and tear. The Rallroad shall, at its own cost and
expense, malntain and keep the Equipment in good order, condition
and repair, ordinary wear and tear excepted, suitable for use in inter-
change. The Rallroad shall not modify any Item of Equipment without
the wriltten authority and approval of the Manufacgturer which shall
not be unreasonably withheld, proévided that no such approval 1s neces=-
“sary if and to the extent such modification 1s required by Section
12 hereof. Any parts lnstalled or replacements.made by the Railroad
upon any Item of Equipment shall be consldered accesslons to such
Item of Equipment and title thereto shall be irmedlately vested in
the Bank, without cost or expense to the Bank..

SECTION 11. PROHIBITION AGAINST LIENS.

11.1. The Rallroad will pay or satisfy and discharge any
and all sums claimed by any party by, through or under the Rail-
road or its successors or assigns which, 1f unpaid, might become
a lien or a charge upon any Item of Equlipment equal or superior
to the securlty title of the Bank, and any liens, encunbrances or
charges which might be levied against or imposed upon any Item of
Equlpment as a result of the failure. of the Railroad to- perform or-
observe any. of 1its covenants or agreéments under this Agreement, but
shall not be required to pay or discharge any such claim so long as
the validity thereof shall be contested by the Railrocad in good faith
and by appropriate legal proceedings in any reasonable manner and
the nonpayment thereof does-not, in the opinion of the Bank, adversely
affect the property or rights of the Bank hereunder.

1l1.2. This covenant will not be deemed breached by rea-
son of liens for taxes, assessments or governmental charges or leve
ies, in each case not due and delinquent, or undertermined or in-
choate materialmen's, mechanics', workmen's, repairmen's or other
liens arising in the ordinary course of business and, in each case,
not delinquent or the lien of the Railroad's First Mortgage, dated
December 1, 1946, which lien has been duly subordinated to the rights
of the Bank under this Agreement (such liens being herein called
"permitted liens").

SECTION 12. RULES, LAWS AND REGULATIONS.

During the term of thls Agreement the Railroad will com-
ply in all respects with all laws of the jurisdictions in which its
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operations involving the Equipment may extend, with the Interchange
Rules of the Association of American Railroads and with all lawful
rules of the United States Department of Transportation and any
other leglslative, executive, administrative or Jjudicial body ex~
ercising any power or jurisdiction over the Equipment, to the ex~
tent that such laws and rules affect the operation or use of the
Equipment; and in the event that such laws or rules require the
alteration of the Equipment, the Rallroad will conform therewith
at 1ts expense, and will malntain the same in proper condition

for operation under such laws and rules; provided, however, that
the Railroad may, in good faith, contest the validity or applica-
tion of any such law or rule in any reasonable manner whilch does
not, in the opinion of the Dank, adversely affect the property or
rights of the Bank hereunder.

SECTION 13. INDEMNITIES AND WARRANTIES OF RAILROAD.

13.1. The Rallroad agrees to indemmnify, protect and
hold harmless the Bank against all losses, damages, injurlies, lia-
bilitlies, claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including claims for
strict 1liability in tort and counsel fees, arising out of retention
by the Bank of security title to the Equipment, or out of the use
and operation thereof during the period when security title thereto
remains 1n the Bank. This covenant of indemnlty shall continue in
full force and effect notwithstanding the full nayment of the indebted-
ness in respect of the Purchase Price of the Equipment and the con-
veyance of the Equipment, as provided in Section 5.2 hereof, or the
termination of this Agreement in any manner whatsoever. ;

13.2. The Railroad will bear the risk of and shall not
be released from its obligations hereunder in the event of, any
damage to or the destruction or loss of any Iten or of all the Equip—
ment.

13.3. The Rallroad guarantees that the Itens of rquipment
will be built in accordance with the requirements, specifications
and standards set forth in Section 1 hereof and warrants the Equlp-
ment wlll be free from defects in material and workmanship under
normal use and service.

13.4. The Rallroad covenants and agrees that it will warrant.
to the Bank that, at the time of delivery of each Item of Lquipment
pursuant to Sectlion 2 of this Agreement, 1t had legal title to such
Item and good and lawful right to sell such Item and the title to
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such Item was free of all claims, liens and encumbrances of any nature
except only the rights of the Railroad under thils Agreement and the
lien of the Rallroad's First Mortage, dated December 1, 1946, which
lien has been duly subordinated to the rights of the Bank under this
Agreement; and the Rallrcad further covenants and agrees that it

will defend title to such Item against the demands of all persons
whomsoever based on claims originating prior to the celivery of such
Item by the Rallroad to the Bank; all subject, however, to the nro-
visions of this Agreement and the rights of the Rallroad hereunder.

SECTION 14. PATENT INDEMNITIES.

The Rallroad agrees to indemnify, protect and hold harmless
the Bank from and against any and all 1iabillity, claims, demands,
costs, charges, and expenses, including royalty payments and counsel
fees, in any manner imposed upon or accruing against the DRank or 1ts
assigns because of the use in or azbout the construction or operation
of any Item of Lquipment of any design, article or material which
infringes or is claimed to infringe on any patent or other right. .

SECTION 15. ASSIGNMENTS.

15.1. Except as otherwise provided in Section 10.1 hereof,
the Rallroad will not scll, assign, transfer or otherwise dispose
of its rights under this Agreement or transfer the right to possession
of any Item of Equipment without first obtaining the written consent
of the Bank. An assignnent or transfer to a rallroad company or other
purchaser which shall acquire all or substantially all the lines of
raillroad of the Railroad, and which by- execution of an appropriate
instrument satisfactory to the. Bank,-shall assume ‘and agree to per-
form each and all of the obligations and covenants of the Railroad
hereunder, shall not be deemed a breach of this covenant.

15.2. All or any of the rights, benefits and advantares .
of the Bank under this Agreement, including the right to receive the
payments herein provided to be rade by the Rallroad may be assigned
by the Bank and reassigned by an assignee at any time or from tire
to time,.

15.3. Upon any such assignment elther the assignor or
the assignee shall give written notice to the Raillroad, together
with a counterpart or copy of such assignment, stating the iden-
tity and post office address of the assignce, and such assignee
shall, by virtue of such assignment, acqulire all of the ZTank's
right, security title and interest in and to the Equipment subject
only to such reservaticns as may be contained in such assignrent.
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From and after the receipt by the Rallrocad, of the notification of

any such asslignment, all payments thereafter to be made by the Railroad
hereunder shall, to the extent so assigned, be made to the assignee

at the address of the assignee specified 1n the aforesaid notice.

15.4., In the event of any such assignment or successive
assignments by the Bank of securlity title to the Equipment and of
the Bank's rights hereunder with respect thereto, the Rallroad will,
whenever requested by such assignee, chanhge the names and word or
words to be marked on each side of each Item of Equipment so as to
indicate the security title of such assignee to the Equipnent with
such names and word or words as shall be specifled by such assignee,
subject to the requirements of the laws of the jurisdictions in which
the Equipment shall be operated relating to such names and word or
words for use on equipment covered by conditional sale agreements
with respect to railroad equipment. The cost of marking such names
and word or words in connection with any subsequent assignment (other
than to a successor agent or trustee if the first assignee 1s an agent
or trustee) will be borne by the subsequent assignee.

15.5. In the event of any such assignment prior to the
completion of delivery of the Equlpment, the Rallroad willl, in
connection with settlement for any Group subsequent to such assign-
ment, deliver to the assignee, at the time of delivery by the Rail-
road of notice fixing the Closling Date with respect to such Group,
all documents reasonably required by the terms of such assignnent
to be delivered by the Railroad t¢ the assignee.in connection with. ,
such settlement, in such number of counterparts as .may reasonably
be requested.

SECTION 16. DEFAULTS.

16.1. In the event that any one or more of the follow-
ing events of default ("Events of Default"™) shall occur. and be
continuing, to=-wit:

(a) The Railrocad shall fail to pay in full any sum
payable by the Railroad when payment thereof shall be due
under Section 3 or 5 hereof and such default shall continue
for five days; or

(b) The Railroad shall fail or refuse to comply with
any covenant, agreement, term or provision of this Agree-
ment on 1ts part to be kept and performed or to make pro-
vision satlisfactory to the Bank for such compliance for
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more than 30 days after written notice from the 3ank
specifying the default and demanding the same to be
remedied; or

(e¢) Any representation or warranty made by the Rallroad
herein or in any statement or certificate furnished to the
Bank proves untrue in any material respect as of the date of
issuance or making thereof; or

(d) A petition for reorganization under Section 77 of
the Bankruptcy Act, as now constituted or as said Sectlon 77
may be hereafter amended, shall be flled by or against the
Railroad and (unless such petition shall have been dismissed,
nullified, stayed or otherwise rendered ineffective but then
only so long as such stay shall continue in force or such
ineffectiveness shall continue) all the obligations of the
Rallroad under this Agreement shall not have been duly as-
sumed in writing, pursuant to a court order or decree, by
a trustee or trustees appointed in such proceedings in such
manner that such obligations shall have the same status as
obligations incurred by such a trustee or trustees within
30 days after such appointment or 60 days after such peti-
tlon shall have been flled, whichever shall be earlier, or

(e) Any other proceedings shall be cormenced by or
agalnst the Rallroad for any rellef under any bankruptcy
or insolvency laws, or laws relating to the relief of debtors,
readjustments of lndebtedness, reorganizations, arrangements,
compositions or extensions (other than a law which does not
permit any readjustment of the indebtedness payable hereunder) .
and (unless such proceedings shall have been dismissed, nulli-
fied, stayed or otherwlse rendered ineffective but then only
80 long as such stay shall continue in force or such ineffecc-
tiveness shall continue) all the obligations of-- the Rallroad
under thls Agreement shall not have been.auly assumed in writ-
ing, pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed for the Rallroad
or for the property of the Rallroad in connection with any such
proceedings in such ranner that such obligations shall have
the same status as obligations incurred by such a trustee or
trustees or recelver or receivers, within 30 days after such
appointment or 60 days after such proceedings shall have been
commenced, whichever shall be earlier; or
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(f) The Raillroad shall make or suffer any unauthorized
assignment or transfer of this Agreement or any interest here-
in or any unauthorized transfer of the right to possession of
any Item of the Equipment;

then at any time after the occurrence and during the continuance

of such an Event of Default the Bank may, upon written notice to the
Rallroad and upon compliance with any legal requirements then in force
and applicable t0 such action by the Bank, declare the entire indebted-
ness in respect of the Purchase Price of the Equipment, together with
the interest thereon then accerued and unpaid, 1mmed1ate1y due and
payable, without further demand, and thereafter the aggregate of the
unpald balance of such indebtedness and interest shall bear interest
from the date of such declaration at the rate of 11.25% per annum; -

to the extent legally enforceable, and the Bank shall thereupon be:
entitled to recover judgment for the entire unpald balance of the’
indebtedness 1in respect of the Purchase Price of the Equipment so
payable, with interest as aforesaid, and to collect such Judgment

out of any property of the Railroad wherever situated.

16.2. The Bank may walve any such Event of Default and its
consequences and rescind and annul any such declaration by notice
to the Rallroad in writing to that effect. Upon any such waiver the
respective rights of the partles shall be as they would have been
if no such default had existed and no such declaration had been made.
Notwithstanding the provisions of this paragraph, it 1s expressly
understood and agreed by the Rallrocad that time is of the essence
of this Agreement and that no such waiver, rescisslon or annulment
shall extend to or affect. any other or subsequent default or impair
any rights or remedies consequent thereon. :

SECTION 17. REMEDIES.

. 17.1. If an Event of Default shall have occurred and .
be continuing as herelnbefore provided, then at any time after
. the entire -indebtedness in respect of the Purchase Price of the
Equipment shall have been declared immediately due and payable as
hereinbefore provided and during the continuance of such default,
the Bank may, upon such further notice, 1f any, as may be required
for compllance with any mandatory requirements of law then in force
and applicable to the actlion to be taken by the Bank, take or cause
to be taken by its agent or agents immediate possession of the Equip-
ment, or any Item thercof, without 1liahility to return to the Rallroad
any sums theretofore pald and free from all claims whatsoever, except
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as herelnafter in this Section 17 expressly provided, and may remove
the same from possesslion and use of the Rallroad and for such purpose
may enter upon the premises of the Rallroad or where the Zquipment
may be located wilthout judiclal process if thls can be done without
breach of the peace, and may use and employ in connection with such
removal any suppllies, services and alds and any avallable trackage
and other facllities or means of the Rallroad.

17.2. 1In case the Bank shall rightfully demand possession
of the Equipment in pursuance of this Agreement and shall reasonably
designate a point or polnts upon the lines of the Railrcad for the
delivery of the Lquipment to the Bank, the Railroad shall, at 1its
own expense, forthwlth and in the usual manner, cause the Equipment
to be moved to such polnt or points as shall be reasonably designated
by the Bank and shall there deliver the Equipment or cause it to bve
delivered to the Bank; and, at the option of the Bank, the Bank.may
keep the Equipment on any of the lines of railroad or premises of
the Railrocad, for a periocd not exceeding 180 days, until the Bank -
shall have leased sold or otherwise disposed of the same, and for
such purpose the Railroad agrees to furnish, wlthout charge for rent
or storage, the necessary facilities at any point or points selected
by the Dank reasonably convenient. The agreement to deliver the
Equipment as hereinbefore provided is of the essence of thils Agree-
ment between the parties, and, upon application to any court of
equity having Jurlsdiction in the premises, the 3ank shall be en-
titled to a decree azainst the Rallroad requiring specific performance
hereof. The Rallroad hereby expressly walves any and all claims
. agalnst the Bank and its agent or agents for damages of whatever nature
in .connection with any retaking of any Item of- Cquipment in any reason-
able manner. . ) e T

17.3. If an Event of Default shall have occurred and be
continuing as hereinbefore provided, then at any time thereafter
during the continuance of such default and after the entire indebt-
edness in respect of the Purchase Price of the EZquipment shall have
been declared immediately due and payable as hereinbefore provided
(unless such declaration has been rescinded and annulled as pro-
vided in Section 16.2 hereof), the Bank (after retaking possession
of the Equipment as hereinbe;ore in this Section 17 Drovided) nay
at its election retain the Lquipment as its own and make such dis-
position thereof as the fank shall deem fit (including, if the Bank
so elects, the leasing of the Jouipnent on such terris as 1t shall
deem fit), and in such event all the Rallroad's rights in the Cquip-
ment wlll thereupon terminate and, to the extent not prohibited by
any mandatory requirements of law, all payments made by the Rallroad
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may be retained by the Bank as compensation for the use of the Lquip-
ment by the Rallroad; provided, however, that if the Rallroad, wilthin
30 days of receipt of notice of the Bank's electlion to retain the
Equlpment for its own use, as hereinafter provided, shall pay or cause
to be paid to the Bank the total unpaid balance of the indebtedenss

in respect of the Purchase Price of all the Equlpment, together with
interest thereon accrued and unpaid and all other payments due by

the Rallroad under thils Agreement, then in such event absolute right
to the possession of, title to and property in such Equipment shall
pass to and vest in the Rallrocad; or the Dank, with or without the
retaking of possession thereof may, at its electlion, sell the Cquip-
ment, or any Item thereof, free from any and all claims of the Rail-
road, or of any other party claiming by, through or under the Rallroad,
at law or in equity, at public or private sale and with or without
advertisement as the Bank may determine; and the proceeds of such
sale, less the attorneys' fees and any other expenses incurred by

the Bank 1n taking possession of, removing, storing and selling the
“quipment, shall be credited to the amount due to the 3ank under the
provisions of this Agreement. Written notice of the Bank's election
to retain the Equipment for 1ts own use may be given to the Rallroad
by telegram or reglstered mail addressed to the Railroad as provided
in Section 21 hereof, at any time during a period of 30 days after

the entire lndebtedness in respect of Purchase Price shall have been
declared i1mmediately due and payable 2s hereinbefore provided; znd

if no such notice shall have been given, the Bank shall be ceemed

to have elected to sell the Equipment in accordance with the provisions
of this Section 17.

, 17.4. Any sale hereunder may be held or conducted at such
place or places and at-such time or times as the.2ank ray specify,

In one lot and as an entirety, or in separate lots ard without the
necesslty of gathering at the place of sale the property to bve sold,
and in general in such manner as the Bank may determine, provided

that the Rallroad shall be pgliven written notice of such sale not less
than 30 days prior thereto, by mail addressed as provided herein.

If such sale shall be a private sale, 1t shall be subject to the rights
of the Railroad to purchase or provide a2 nurchaser, within 30 dzys
after notice of the proposed sale price, at the sare price offered

in writing by the intendlng nurchaser or n hetter price. In the event
that the Rallroad does not exercise said rirht to purchase or provide

a purchaser for the Lgulpment, the ilank ray bld for and becorme the

purchaser of the Iqulpment, or any Item thereof, so cffered for sale

without accountabllity to the Rallroad (except to the extent of surplus
noney received as hereinafter provided in this Section), and in cayment



of the Purchase Price therefor the Bank shall be entitled to have
credited on account thereof all sums due to the 3ank from the Rall-

road hereunder.

17.5. Each and every power and remedy hereby specifically
gilven to the Bank shall be in addition to every other power and remedy
hereby specifically given or now or hereafter existing at law or in
equity, and each and every power and remedy rmay be exercised from
time to time and simultaneously and as often and in such order as
may be deemed expedient by the Bank. All such powers and remedies
shall be cumulative, and the exerclse of one shall not be deemed a
walver of the right to exercise any other or others. Iio delay or
omission of the Bank in the exercise cf any such power or remedy and
no renewal or extension of any payments due hereunder shall impailr
any such power or renedy or shall be construed to be a waiver of any
default or an acquliescence therein.

17.6. If, after applying as aforesaid all sums of money
realized by the Bank, there shall remain any armount due to it under
the provisions of this Agreement, the Dank may bring suit therefor
and shall be entitled to recover a judgment therefor against the
Railroad. If, after applying 2s aforesaid all sums realized by the
Bank, there shall remain a surplus in the pncssession of the BRank,
such surplus shall be paid to the Rallroad.

17.7. The Rallroad will pay all reasonable expenses, 1n-
cluding attorneys' fees, incurred by the Bank in enforcing its remedies
under the terms of this Agreement. In the event that the Bank shall
. bring any sult to enforce any of 1ts rights hernunder and shall be.
entitled to judgmeént, tlen in such suilt the Bank may recover reaoonable
expenses, including attorneys' fees and the amount thereof shall be
Included in such judgment.

17.8. The foregoing provisions of this Section are sub-
Ject in all respects to all mandatory requlrements of law at the
time in force and applicgble thereto.

SECTION 18. APPLICABLE STATE LAYS.

18.1. Any provision of this Agreerent prohibited by any
applicable law of any state, or which by any applicable law of any
state would convert this Agreement into zny instrurment other than
an agreement of conditional sale, shall as to such state te inef-
fective, without modifying the remaining provisions of this Agree-
ment. Where, however, the conflieting nrovisions of any applicable
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state law may be walved, they are hereby waived by the Rallroad to
the full extent permitted by law, to the end that this Agreement
shall be deemed to be a condlitlonal sale agreement and enforced

as such.

18.2. Except as otherwise provided in this Agreement,
the Rallroad, to the full extent permitted by law, hereby walves
all statutory or other legal requirements for any notice of any
kind, notice of intention to take possession of or to sell the
Equipment, or any Item thereof, and any other requirements as to
the time, place and terms of sale thereof, and other requirements
with respect to the enforcement of the Dank's rights hereunder and
any and all rights of redemption.

SECTION 19. t"X'I'ENSION 10T A WAIVLR.

No delay or ommission in the exercise of any power or
remedy herein provided or otherwise availlable to the ianufacturer
shall impair or affect the Bank's right thereafter to exercise the
same., Any extension of time for payment hereunder or other indul-
gence duly granted to the Railrocad shall not otherwise alter or
affect the Bank's rights or the obligations of the Railroad here-
under. The Bank's acceptance of any payment after 1t shall have
become due hereunder shall not be deemed to a2lter or affect the
Rallroad's obligations or the Bank's rights hereunder with respect
to any subsequent payments or defaults therein.

" SECTION 20. RECORDING. - Tl e e

The Rallroad will cause this fhgreement, any assignment
hereof and any supplements hereto and thereto to be filed, recorded
or deposited and re-flled, re-recorded or re-deposited, if neces-
sary, with the Interstate Comnerce Commission, and otherwlse as
may be required by law or reasonably requested by the Lank for the
purpose of proper protection, to the satisfaetion of ccunsel for the
3ank of its security title to the Zqouipment and 1ts rights under this
Agreement or for the purpose of carrylng out the intention of this
Agreement; and the Rallroad will promptly furnish to the Banlk certi-
ficates or other evidences of such filing, recording or depcsiting,
and an opinion or opinions of counsel for the Rallroad with respect
thereto, satisfactory to the LCani:.
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SECTION 21. NOTICE.

Any notice hereunder to any of the partlies designated
below shall be deemed to be properly served if delivered or mailled
to it at the following specified addresses:

(a) to the Rallroad: St. Louls - San Frarcisco
Railway Company, 3253 East Trafficway, Cpringfield,
Missouri 65802, Attention: Vice President- Pinance,
with a copy to 906 Olive Street, St. Louls, !Missourl
63101, Attention: <Secretary,

(b) to the Bank: The Boatmen's Ilational 2ank
of St. Louls, Rroadway and Olive Streets, Box 236,
St. Louls, Missouri 63166, Attention: Corporate Trust
Department, .

(c) to any assignee of the 3ank, or of the
Rallroad, at such addréss as may hHave been furnished
in writing to the Rallrocad or the Bank, as the case
may be, by such assignee,

or at such other address as may have been furnished in writing by
such party to the other parties to this Agreement.

SECTION 22. HEADINGS.

Al]l section headings are inserted for convenience only
and shall not affect any construction or interpretauion of this
,Agreement. .

L N

SECTION 23. EFFECT AND HODIFICA@ION OF AGREEMENTS.

This Agreement gnd the Schedules relating hereto, exclu-
sively and completely state the rights and agreements of the Bank
and the Rallroad wilith respect to the Lquipment and supersede all
other agreements, oral or written, with respect to the Equipment.:
lNo varliation of thls Agreement and no walver of any of its pro-
visions or conditions shall be valid unless 1n writing and duly
executed on behalf of the Bank and the Pallroad.

SECTION 24. LAW GOVERNIMNG.

The terms of thils Agreement and all rights and obliga-
tions hereunder shall be governed by the laws of the State of
Missourl; provided, however, that the parties shall be entitled
to all rights conferred by Section 20c of the Interstate Commerce



Act and such additional rights arising out of the filing, record-
ing or depositing hereof and of any assignment hereof as shall

be conferred by the laws of the several jurilsdictions in which
this Agreement or any assignment hereof shall be flled, recorded
or deposited.

SECTION 25. CONSOLIDATIOI OR MERGER.

In case of any consolidation or merger to which the Rail-
road or the Bank shall be a party, or in case of any sale of all or
substantially all the assets of the Railroad or the Bank, the cor-
poration resulting from such consolidation or merger (1f other than
the Rallroad or the Bank) or the corporation which shall acquire such
assets, shall expressly assume all obligations hereunder, not then
performed, or the Rallroad or the Bank, as the case may be, and shall
become entitled to all rights hereunder of the Rallroad or the Bank,
as the case may be.,

SECTION 26. [EXECUTION.

This Agreement may be executed in any number of counter-
parts, each of which so executed shall be deemed to be an original,
and such counterparts together shall constitute but one and the
same contract, which shall be sufficlently evidenced by any such
original counterpart. Although thils Agreement is dated for con-
venience as of the date first above written, the actual date or
dates of execution hereof by the partles hereto 1s or are, respective-
ly, the date or dates stated in the acknowledgments hereto annexed.

| IN WITNESS WHEREOF, the parties hereto have caused this-
1nstrument to be executed in thelr respective corporate names by
their officers or representatives, thereunto duly authorized, and
thelr respective corporate seals to be hereunto affixed, duly at-
tested, all as of the date first above written.

THE BOATHMLCN'S ‘NATIO:JAL BANK OF ST. LOUIS

(Corporate Seal) ts Vice President ~

Attest:

Assistant Trust Oificer
. ST. LOUIS - SAN FRAIICISCO RAILWAY

COMPANY .
\ﬂi‘,/' ) By E;.
(Corpoﬁate Seal) 1ts Vice President
At? f;&é

. Secret

DA



STATE OF MISSOURI ;
Ss
CITY OF ST. LOUIS )

On this day of #cteger , 1975, before me person-
ally appeared A, MUELW% personally known, who,
being by me dulysWorn, says that he 1s a Vice President of THE
BOATMEN'S NATIONAL BANK OF ST, LOUIS, that one of thc seals affixed
to the foregoing Instrument is the corporate seal of said corpor-
ation, that said instrument was signed and sealed on behalf of
said corporation by authority of 1lts Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notagy %ublic ROSE MORRIS

(S eal ) "‘lii is to cenily. that ‘this act was performad In the
City of St. Louis whicth adjzins St. Louis County,

My Commission Expires: JUL 3 0 1979 within and for which | bave been commissionag,,
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STATE OF MISSOURI )

L

SS
CITY OF ST. LOUIS )

on this {f4 day ﬁé%dé;é;zz_ 1975, before me person-

ally appeared L, » to me personally lknown, who be-

ing by me duly sworn, says hat he is a Vice President of ST. LOUIS -
SAN FRANCISCO RAILWAY COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of sald corporation, that
sald instrument was signhed and sealed on behalf of said corporation
by authority of its Doard of Directors, and he acknowledged that

the execution of the foregolng instrument was the free act and deed
of said corporation.

Y | éﬁj;/ -lotary Public

(Seal)

My Commission explres: _pzeae sﬁ%z‘/Vﬂ;z(



SCHEDULE A=l

to Constructlion and Conditional Sale Agreement

DESCRIPTION OF EQUIPD]ENT ® 6 5 ¢ 8 00 0 80 020 20D

SPECIFICATIONS U B BN BN BN BN BN BN BN BN BN BN RN RN BB BN NN B RN BN B BN BN A BN AN )

BASE PRICE ................I.............'..'.

BmXIMUM PRICE ® 6 6 0 05 650 &0 0 00 080 00 a 00 E PR Q8 e

DELIVER To @O B 6 02 8 60 0 S 5B OB OGE OA S S S PSS el

PLACE OF DELIVERY 90 8 & 6 ¢ & P 0D OGP S e O PSS e et oD

ESTIMATED DELIVERY DATES seccevccoccesccesas

OUTSIDE DELIVERY DATE 5 & 8 600 00 600 096 PO PO s

RAILROAD'S PLANT

50 100~ton 2400 Cubic
Feet Capacity Open Top
Hopper Cars bearing
identifying numbers
SLSF 97040 to 97089,
both inclusive

Ho. 971
$26,600 per Item
($1,330,000 for 50 Items)

$29,260 per Item
(51,463,000 for 50 Items)

The DBoatmnen's National
Bank of St. Louls

Springfield, Missouri

October, 1975 = January,
1976 )

July 1, 1976

Springfleld, Missouri



SCHEDULE A=2

to Construction and Conditional Sale Agreenent

DESCRIPTION OF EQUIPMENT scccceccncsscsconee

 SPECIFICATIONS +uuvesvnroneseneseseneacenees
BASE PRICE eeevevsseesesennnesennanaesacenns
MAXIMUM PRICE +oeeueseneeoennnnnnncecennnens
DELIVER TO seuvuereeesnnnnresennneressnnnnnn

PLACE OF DELIVERY @9 8 908 050000 F SO PR S Se s P
ESTIMATED DELIVERY DATES svevssnosccacsesess

" OUTSIDE. DELIVERY DATE «evvrosessonnsasssanns
RAILROAD'S PLANT ...‘..........‘.........‘...

20 Cabooses, Wide Vision
Cupola bearing identifying
nunbers SLSF 1414 to 1433,
both inclusive

No. 970

$19,875 per Iten

($397,500 for 20 Items)

$21,862 per Item
($437,250 for 20 Items)

The Boatmen's National
Bank of St. Louls

Springfield, Missouri

October, 1975 - January,
1976 -

July 1, 1976

Springfield, Missouri



